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PROLOGUE 


ENTER PHOENIX 


The X-Men were on their way home from a top-secret mission in 
outer space. Suddenly the flight control computer in their spacecraft 
stopped working. 


“We've lost control!” cried Cyclops, the leader of the team. “Time for 
emergency action! Let's get to the life-cell, people. Now!” 


Their shuttle was headed toward a highly radioactive solar flare. The 
X-Men were still thirty minutes away from the Earth's atmosphere. Their 
only chance for survival was to shut themselves into the shuttle's shielded 
life-cell — and ride out the crash. 


“Bad idea, bub,” said Wolverine. “We can't pilot the ship and hide out 
in the life-cell.” 


“Wolverine's right,” Jean Grey agreed. “Most of us can stay inside the 
life-cell. But someone's got to guide this ship personally!” 


“But the pilot would be destroyed by the flare,” Storm pointed out. 


They were hurtling closer and closer to the flare. Its orange glow 
filled up the cockpit. 


“No one here can be exposed to that flare,” said Colossus, “and live to 
tell the tale.” 


“Wrong, Peter,” Jean said, using his real name. “I'll pilot the ship — 
and survive.” 


All the X-Men had mutant superpowers. Cyclops, or Scott Summers, 
could aim powerful blasts from his eyes. He wore a ruby quartz visor to 
hold back the beams. 


Wolverine, or Logan, was short, squat, and strong. He had razor-sharp 
metal claws that shot out from his hands. His skeleton was reinforced with 
the superstrong metal adamantium. He could recover from almost any fight 
in minutes because of his mutant healing factor. 


Colossus, Peter Rasputin, became very powerful when he transformed 
his body into steel. 


Storm, whose real name was Ororo, had the ability to fly high above 
the earth and control the weather. 


Jean Grey was a telepath, which meant she could read minds. Jean 
also had the power of telekinesis — she could move objects and people 
without touching them. 


“T can hold off the solar flare while I guide us back to Earth,” Jean 
said. “No problem.” 


“Just how do you plan to survive the heat?” Cyclops asked. “And the 
radiation?” 

“My telekinetic powers will screen out the radiation,” Jean told him. 
“T'll be alright!” 


“But for how long?” Cyclops asked. “Even you can't handle that 
much —” 


Jean placed her hand on Scott's head. Cyclops let out a cry and 
dropped to the floor. 


“He's out cold!” Wolverine cried. 
“Jean, I'm frightened,” Storm said. “What you've planned —” 


“Will save our lives,” Jean interrupted. “By the time Scott wakes up, 
I'll be landing this heap back on Earth!” 


“I hope you're right,” Storm said. “May the gods protect you, Jean 
Grey.” 


While the X-Men climbed into the life-cell, Jean stepped into the 
cockpit of the spacecraft. She shielded the hull of the ship with her 
powerful telekinesis. The solar flare was only a minute away. It was 
getting hot in the cockpit. 


Jean drew in a deep breath. Beyond the deadly flare lay their home. 
But right now the X-Mansion seemed very far away. She didn't want to 
admit it, but she was scared. Would she be able to protect the ship from the 
flare? 


Taking a deep breath, she flew straight toward it. The light blinded 
her, but she kept a firm hold on the controls. 


Twenty minutes were left before they entered the Earth's atmosphere. 
The strain was incredible. She couldn't take much more of it. Her screen 


was Starting to give way... the radiation was getting through... she was 
burning up... 


“Scott! Logan!” Jean cried out, unable to stand it one second longer. 
“Help me!” 


And then everything went black. 
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Inside the life-cell, the X-Men watched the radiation sensors soar off 
the scales. They knew Jean's life was in danger. They held hands, waiting 
for the shuttle to explode. 


But it came through the flare in one piece. 


“We made it! Jean must be alive!” Cyclops cried, studying the life- 
cell's control panels. 


“Not so fast,” said Wolverine. “We still have to make it through the 
landing. Hold on!” 


Jolt after frightening jolt, the spacecraft crashed down the runway. 
Wreckage scattered in all directions across Kennedy Airport. The shuttle 
flew out into the waters surrounding New York City and started to sink. 


But the X-Men didn't give up. Underwater, they struggled to free 
themselves from the wrecked craft. One by one, they made their way to the 
surface. 


“We're alive!” Cyclops shouted. 


“All except the hero who got us down,” Storm said, swimming over 
to her teammates. 


“T'm going back for Jean!” Cyclops cried. 


Colossus reached out to stop him. “You can't save Jean. The radiation 
must have —” 


“Cyclops!” Storm cried. “Look over there!” 


Suddenly, the sea around the crash site burst into flames. The waters 
exploded as Jean Grey emerged from the fire. Only she didn't look like 
Jean at all. Her costume was different, and her eyes glowed red! 


“Hear me, X-Men!” she cried, shooting up toward the sky. “I am no 
longer Jean Grey! Now and forever — I am Phoenix!” 


CHAPTER 1 


THE BLACK QUEEN 


“Oh, no!” cried Jean Grey. “Not again!” 


A moment earlier, she'd been standing in her home, Professor 
Xavier's School for Gifted Youngsters. Jean and her fellow X-Men had just 
finished a training session in the Danger Room. 


But now, suddenly, everything had changed. She was standing on the 
deck of an old-fashioned ship — the kind that sailed the oceans two 
hundred years ago! She was wearing a long, ruffled gown. Her long red 
hair was curled and piled high on top of her head. 


“Is something troubling you, Jean? I thought I heard you cry out.” 


The man talking to her had long brown hair, a beard, and intense 
green eyes. She wasn't sure how she knew his name. But somehow she 
knew he was called Jason Wyngarde. 


“I know we've had a rough passage, my darling,” said Wyngarde, “but 
we'll be in New York soon. And then you'll be mine forever!” 
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Wyngarde took Jean's face in his hands and gazed at her longingly. 
“Yes, Jason, my darling!” Jean said. 


Ever since she'd survived the radiation flare, Jean had been 
experiencing strange time-slips. One moment she'd be living her normal 
life in the present. And then suddenly she'd be living a totally different life 
— two hundred years earlier! Wyngarde was always there when she 
entered her past life. What in the world was happening to her? How could 
she be living in the present and the past? 


“Jean? Are you okay?” 


The voice brought her back to reality. It was Scott! She was back in 
her real life! 


“Oh, Scott,” Jean cried. “I don't understand what's happening to me.” 


Cyclops was worried, too. Ever since Jean became Phoenix, all the X- 
Men had been wondering how her new powers would affect her. 


“Let me help you, Jean,” Cyclops said. 
“T wish you could,” Jean told him. “I'm not sure anyone can.” 
“Give us a chance.” 


A bald man in a wheelchair approached Scott and Jean. His ice-blue 
eyes watched them with concern. 


“Professor Xavier!” Jean exclaimed. “It happened again!” 

Charles Xavier was the founder of the X- Men, a mutant team he'd 
recruited and trained at his school. The X-Mansion was located in the town 
of Salem Center in Westchester County, just outside New York City. The 
professor taught young mutants to develop and control their superpowers. 
And Professor X, as his students called him, was very worried about Jean's 
strange time-slips. 

“We've got to do something,” Cyclops said. 


“T couldn't agree with you more,” said Professor X. “And I think I've 
found the solution. The X-Men have just received an invitation to a party 
at the Inner Circle.” 


“Excuse me, Professor, but how is going to a party going to help 
Jean?” Cyclops asked. 


Professor X smiled. As leader of the X-Men, Cyclops sometimes 
questioned Xavier's commands. 


“Because Jean knows one member of the Inner Circle quite well from 
her time-slips,” said Professor X. 


“Who is that?” Jean asked. 
“Jason Wyngarde,” he said quietly. 
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Jason Wyngarde watched the X-Men arrive at the Inner Circle that 
night. He was thrilled to see Jean Grey among them. “If I control her, I 
control the X-Men,” he muttered to himself. 


“Let's just hope for your sake that your plan succeeds,” growled 
Sebastian Shaw, the leader of the Inner Circle. “For weeks you've been 
saying Jean Grey is yours. Tonight's your chance to prove it!” 


Shaw turned to one of his guards. “Check out the basement,” he told 
the man. “I don't want those X-Men trying any sneak attacks.” 


Storm, Cyclops, Colossus, and Jean were all heading toward the main 
ballroom of the Inner Circle. But at that very moment, Wolverine was 
prowling around the basement. He was fully prepared to defend his 
teammates — if and when they got into trouble. 


Wyngarde and Shaw planned to use the X- Men, and their powers, to 
control the world. But Wyngarde had other plans as well. And they 
included Jean Grey. 


“Excuse me, madam?” Wyngarde said, approaching Jean. “May I 
have this dance?” 


Wyngarde gathered Jean into his arms and swept her away. He 
reached into her mind and once more turned back the clock two hundred 
years. Instantly she became Lady Jean Grey. And she was dancing with... 
her husband! 


Scott Summers watched Wyngarde twirl Jean around the dance floor. 
He had a feeling that Wyngarde was causing Jean's time-slips, but he 
couldn't prove it. He saw Wyngarde leading Jean upstairs, away from the 


party. 
“Jean!” he called out. “Wait up!” 
But Jean ignored him. At the last minute, Wyngarde glanced back 


over his shoulder. Scott was shocked by what he saw. The handsome 
young Jason Wyngarde had become ugly, skinny, and gray-haired. 


“Mastermind!” Scott cried out. 


Mastermind was the mutant master of illusion, one of the X-Men's 
oldest enemies. And Jean was under his spell! Scott had to find out where 
Mastermind was taking her. He had to do something to save her! 


Upstairs, the halls were dark. But Scott could hear voices. Jean and 
Wyngarde. They were very close! 


He turned a comer and came face to face with Jean — only she wasn't 
Jean at all. She wore a black dress, with a flowing cape and boots. 


“Too late, Cyclops!” Wyngarde cried. “I'm sure you don't recognize 
your friend. She is no longer the Jean Grey you knew. I control her now. I 
can make her do anything I wish.” 


“No!” Scott cried out. “What have you done to her? Jean!” 


Jean shot a blast of tremendous energy at Scott. It was stronger than 
anything he'd ever felt. At first, there was blinding heat. Then he went 
flying backwards against the wall. The force of the blow knocked him out 
cold. 


“T am the Black Queen!” she announced. “Say another word and it 
will be your last!” 


CHAPTER 2 


THE INNER CIRCLE 


“Ororo, did you hear that sound?” Colossus asked. “It was a man 
shouting!” 


“That was Cyclops,” said Storm. “I'm sure of it!” 
“Upstairs!” Colossus cried. “Quickly!” 


Sebastian Shaw was waiting for the X-Men at the top of the stairs. 
“Greetings, X-Men,” Shaw said. “I suggest you surrender —” 


“Or what?” Colossus asked. 
“Or you will regret it,” Shaw told him. 


“Get out of our way,” Colossus roared. “What have you done with 
Scott and Jean?” 


Shaw laughed. He wasn't going to move an inch. Colossus had no 
choice. They had to help Scott and Jean. He swung his massive steel fist at 
Shaw's chin. The man took the blow with a smile. 


“What's going on?” Colossus cried. 


Shaw raised Colossus. high up over his head and slammed him down 
onto the ground. “Thank you, tin man,” Shaw said. “Your punch has made 
me stronger than ever!” 


“T don't understand...” Colossus murmured. His head was ringing. 
“Never been hit so hard.” 


“Fool!” cried Shaw. “I am a mutant, too! Your power is nothing 
compared to mine!” 


Storm flew to her teammate's rescue. “Peter!” she cried. 
“No!” Colossus warned. “Shaw is faster and stronger than —” 


Shaw cut him off by flinging him against the wall. Colossus slumped 
to the floor. 


“Half your team is beaten, Storm,” Shaw told her. “Give up, and I will 
be merciful.” 


“Never!” Storm cried. 


Ororo flew high above the room. She used her elemental powers to 
create a thick gray fog around her. But before she could aim a lightning 
bolt at Shaw, he reached out and grabbed her ankle. 


“You should have learned from Colossus' defeat,” Shaw said. “1 
absorb energy. The harder you strike me, the more powerful I get.” 


Shaw pulled Storm down out of the fog. “You defied me, X-Man,” he 
shouted. “Now you will pay the price!” 
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In the Inner Circle's library, Sebastian Shaw and Jason Wyngarde held 
the X-Men captive. Storm, Cyclops, and Colossus all wore collars around 
their necks. The collars kept them from using their powers. 


“Congratulations, Wyngarde,” said Shaw. “We have done well 
tonight.” 


“As I promised,” Wyngarde replied, smiling wickedly. He placed an 
arm around his Black Queen, who stood beside him. She didn't seem to 
care that her teammates were now prisoners. 


“Cyclops,” Storm whispered, “do you know what's happened to 
Jean?” 


“Thanks to Mastermind,” Scott explained, “Jean thinks she is reliving 
the life of an ancestor. As far as she knows, we are no longer her fellow X- 
Men. Wyngarde is her husband. If he asked her to kill us, she probably 
would.” 


“What can we do to save ourselves?” asked Colossus. 


Scott thought fast. He and Jean had always had a powerful mindlink. 
If he could reach Jean telepathically, maybe he could shatter Wygarde's 


illusion. Maybe he could convince her that she wasn't his Black Queen. It 
was a long shot. But it was their only chance. 


Cyclops concentrated hard. He tried to read Jean's thoughts, to enter 
her time-slip universe. For a long time, nothing happened. And then, 
suddenly, he found himself standing on the steps of an old manor house. A 
large wooden door swung open, and there was Jean! She was still dressed 
as the Black Queen—not a good sign. 


“Jean!” he called out. “It's me, Scott!” 


“Do I know you, sir?” the Black Queen asked. “Your voice is 
strangely familiar.” 


“Try to remember —” Scott urged, coming closer. “You and I are X- 
Men.” 


“You're wasting your time, boy,” came a second voice from the 
doorway. It was Wyngarde! You and your precious X-Men mean nothing 
to my lady,” he continued. 


“Begone from this place,” said the Black Queen, “or my husband will 
challenge you to a duel.” 


Cyclops rushed at Wyngarde, taking the steps two at a time. 
Wyngarde drew his sword. Cyclops was surprised to find that he had one, 
too — attached to the old-fashioned clothing he was now wearing! 


“You played right into my hands!” cried Wyngarde. “I knew you'd try 
to mindlink with Jean. I was counting on it.” 


Cyclops fought Wyngarde, blow for blow. It was a furious battle. 
Cyclops struggled desperately, but Wyngarde pushed him back down the 
stone steps. 


The strain was incredible. Cyclops was tiring, slowing down. But 
Wyngarde was as quick as ever. He knocked the weapon from Cyclops' 
hand. 


“My sword!” Cyclops cried. 


“If I were a gentleman, I would allow you to surrender,” said 
Wyngarde. “But unfortunately for you, I am not.” Wyngarde raised his 
sword to finish off Cyclops. “Our duel is about to end. Say farewell to 
your damsel in distress!” 


CHAPTER 3 


WOLVERINE: ALONE 


Beneath the Inner Circle, Wolverine pulled himself up out of some 
dirty sewer water. 

“Okay, guys,” he growled, clinging onto a slimy sewage pipe. “You 
didn't make it easy on me. No problem — that's how I like it.” 


The tunnel was dark and it smelled. Wolverine was not happy. Earlier 
that night, he'd run into some Inner Circle guards. They'd tossed him into 
the sewer. He had the swim of his life, with a lot of garbage for company. 


Snikt! Wolverine's adamantium claws gleamed in the dark. With his 
claws bared, Wolverine made his way toward the party. He was on the first 
floor when finally he heard the sounds of music and laughter. 


“Better get it right this time,” Wolverine told himself as he rounded a 
corner. 


He was passing a brightly lit room when a guard posted outside 
noticed him. 


“Hands on your head, fella!” the guard called out. “No fast moves!” 


“When it comes to fast moves, bub,” said Wolverine, “you ain't seen 
nothin' yet!” 


Wolverine flew down the hall. He wrestled the guard to the ground. 
“Outta my way, folks,” Wolverine said. 
“Get back, everyone,” one of the guests cried out. “He's a maniac!” 


Wolverine was in trouble. Maybe he could get through the crowd 
without being caught by one of Wyngarde's men. But he had no idea where 
he'd find his fellow X-Men. 


“Eyaaagh!” Wolverine's keen hearing told him the scream had come 
from upstairs. 


“Cyclops!” he cried, racing for the stairs. “That guy sounds like he's 
in a mess of trouble.” Wolverine took the steps three at a time. He made 
out voices coming from a room at the end of the hall. The door was locked, 
but that didn't stop him. 


He took a running leap at the door. It burst open, and wood splintered 
all around him. 


There were his teammates, held prisoner by the members of the Inner 
Circle. Cyclops was lying on the ground with his hands bound. Storm and 
Colossus were also tied up. But at least they were alive. 


“Sorry I'm late, pals,” Wolverine said. “I hate crashing parties, but it's 
time to get even with you creeps.” He raised his claws and faced down 
Wyngarde and Shaw. 


“Black Queen!” Wyngarde shouted. “Stop him! Now!” 


Jean let out an evil laugh. “It will be my pleasure.” She raised her 
arms and aimed a powerful telekinetic zap right at Wolverine. 


“Cripes!” Wolverine cried, crumpling under the blow. “Jeannie — 
what're you doin'?” 


“Wyngarde has Jean under his spell,’ Storm called out. “He 
completely controls her. She is no longer one of us!” 


Wolverine tried to lift himself up off the ground. Meanwhile, Cyclops 
heard a strange sound inside his head. It was Jean's voice! The collar he 
was wearing snapped open. He was free! 


“Wolverine, watch out!” he commanded. “Stand back!” 


Cyclops blasted the floor under Shaw's feet. Shaw dropped out of 
sight. 


One by one, Jean set her fellow X-Men free. Wyngarde's hold over 
her was gone! 
“Jean!” Cyclops called out. “You're back!” 


“T realized who I was as soon as Wyngarde tried to kill you in my 
time-slip universe,” Jean explained. “I came to my senses. I saw what kind 
of man he really is.” 


Now that they were free, the X-Men wasted no time. They went after 
Wyngarde. They trapped him in the hallway outside the library. Wyngarde 
fell to his knees. 


“No more, please,” he wailed. “I never meant for it to end this way.” 


Jean stared at the shuddering mutant who had once controlled her 
mind. How could she have let it happen? But she was even more 
frightened by the strange feeling coming over her. A feeling she couldn't 
control. She couldn't believe it. She'd never wanted to harm another living 
being — but she wanted to destroy Wyngarde! 


“What's happening to me?” Jean asked, putting her hand to her head. 


Suddenly, without warning, Jean blasted Wyngarde with a burst of 
power so strong the man fell to the floor. 


“Jean!” Cyclops cried. “Why did you do that? We weren't in any 
danger.” 


“T can't explain...” Jean said, backing away. The feeling of power was 
building up inside her again. She didn't want to be around Scott. She 
wasn't sure if she controlled her power — or if it controlled her. 


“Jean,” Scott begged, “let me help!” 


But Jean was already gone. 


Quickly the X-Men got ready to leave the Inner Circle. Cyclops 
rounded up his teammates. Soon, they were standing on the roof of the 
club. Scott was worried. Professor Xavier had sent the Blackbird to bring 
them home. But Jean was nowhere in sight. 


“Gods of the earth and air!” Storm cried out suddenly. “What is that?” 


A bright purple glow filled the sky. A familiar figure emerged from a 
cloud of smoke. 


“Jean!” Scott cried out. 


“Hear me, X-Men,” Jean Grey cried. “I am no longer the woman you 
knew! I am fire! I am life! Now and forever — I am Dark Phoenix!” 


CHAPTER 4 


DARK PHOENIX RISING 


A tremendous explosion rocked the building. The blast came from 
Jean. And it was directed at the X-Men! 


“Jean! No!” Cyclops shouted as he tumbled from the roof. 
“This can't be happening!” Colossus gasped, clinging to a ledge. 


Dark Phoenix aimed another blast at her former teammates. A flash of 
light filled the sky. The X-Men went flying in all directions. 


Storm used the wind to break her fall. Then she saw Wolverine. He 
was falling fast, headed toward a serious crash landing. “Don't worry, 
Logan! I've got you!” she shouted, flying to his rescue. 


“Much obliged, 'Roro,” Wolverine said. “I can't believe we got away 
from the Inner Circle in one piece, only to get trashed by one of our own!” 


“Dark Phoenix isn't one of our own,” Storm replied. 
“Excellent point!” came Dark Phoenix's loud, angry voice. 


“Why are you attacking us?” Cyclops demanded. “For pity's sake, 
Jean, why?” 


Dark Phoenix let out an unearthly laugh that made the X-Men 
shudder. “I have pity for no one!” 


With a mad look in her eyes, Dark Phoenix struck. The force of her 
blows hurled the X-Men far and wide. They ran for cover in the park next 
to the Inner Circle. But Dark Phoenix followed close behind. Colossus 
clung to a tree, and Dark Phoenix blasted the tree into splinters. Storm 
summoned a whirlwind to protect herself. Dark Phoenix cut through the 
wall of wind with fire and lightning. One by one, she took down her 
closest friends. 


Soon, only Cyclops and Wolverine were left standing. Cyclops tried 
to form a psionic mindlink with Jean. She seemed so far away. Could it 
possibly work? 


Cyclops connected with Jean. But what he saw in her mind made him 
reel. “Black flames...” he muttered, “consuming her! Don't understand... 
she's lost...” 


“There ain't no time for this, Cyke,” Wolverine snarled. He shook 
Cyclops. “We gotta grab Colossus and Storm and get outta here.” 


But it was too late. Dark Phoenix had found them — and aimed her 
deadliest blow yet. 


“Eyeargh!” Cyclops groaned. 
“Jean —” Wolverine gasped. 
The last two X-Men dropped in their tracks. 


“T didn't want to do this, dear friends,” Dark Phoenix said, her voice 
pure evil. “And yet it was something I had to do. I couldn't allow you to 
stop me. You and I are finished now, X-Men,” she went on. “Our paths 
will never cross again. My destiny lies in the stars!” 


And then the most powerful force in the universe reached up toward 
the sky. She flew straight upward, sending lightning bolts in all directions. 
A ball of fire filled the sky, bright enough to outshine the moon. Slowly, 
the fire changed shape. For miles around, people saw the fiery ball in the 
sky turn into a huge bird of yellow and orange flames. 


The Phoenix effect was awesome! 


Dark Phoenix said farewell to Earth and soared into space. She knew 
what she had become, and she did not care. The universe was her personal 
playground. She was in control! 


Within seconds, she was deep into the vast emptiness of interstellar 
space. Around her, all was black. She had only the stars and planets for 
company. 


Her journey had just begun. 


Dark Phoenix used the awesome force within her to create a stargate. 
She hurled herself through the portal and instantly disappeared from the 
Milky Way. She was headed toward a galaxy far away in outer space. 


The trip took much more energy than she'd expected. Suddenly, she 
felt the need to consume something. Not even the planets and stars were 


safe from her blind fury. 


“That star should do nicely,” Dark Phoenix said, an evil grin on her 
face. 


She dove into the heart of a G-type star. The star was huge and hot, 
like the Earth's sun. Normally, this star would have existed for six billion 
years. But she knew it would be gone in minutes. 


Dark Phoenix began to consume the star. She didn't think about what 
her actions might mean for the galaxy. Orbiting the star was a system of 
planets. Only one of them was inhabited, by an ancient race of peace- 
loving beings. 

A blinding light filled the sky above the inhabited planet as its sun 


was consumed. A wave of intense heat followed. The oceans boiled into 
steam, and the atmosphere became superheated. 


Dark Phoenix was awed by her own power. She watched as the 
supernova she'd created blasted a nearby starship into a million tiny pieces. 
This was only the beginning. Whole galaxies were left for her to consume. 
She'd never in her life felt such a hunger for power! 


Soon there was only darkness where the star had once been. Her 
conquest was complete. But it wasn't over for the Shi'ar Empire. 


The spacecraft had belonged to the Shi'ar. Their leader, the Empress 
Lilandra, was an old and dear friend of Professor Xavier. Lilandra's trusted 
adviser, Lord Chamberlain, ran to give his queen the news of the awful 
destruction. 


“Lilandra, Majesty! One of our cruisers is gone,” Lord Chamberlain 
explained, deeply distressed. “Before we lost contact, the captain reported 
that he saw a bright birdlike creature in the sky. Then the ship exploded!” 


“Phoenix!” Lilandra cried. “Call our ministers. We must deal with this 
threat, no matter what the cost. Forgive me, Charles Xavier. But I must act 
now to save the universe!” 


CHAPTER 5 


X-MEN WS. X-MAN 


Back at their headquarters, the X-Men were still shocked by what had 
happened to their teammate. None of the X-Men wanted to think about 
what might happen next. 


“T wish there were something we could do,” Storm said as they ate. 
“Don't get your hopes up,” Wolverine said, popping open a soda. 
“Giving up, Wolverine?” Storm asked. 


“T'm a realist, 'Roro. And realistically, Jeannie trashed us without even 
raisin' a sweat. You think a rematch'll end any differently? Cause I don't.” 


“She's our friend,” said Colossus. “We must fight to save her. We 
have no choice.” 


Professor Xavier came into the kitchen. He held a strange-looking 
metal device covered with computer chips. 


“T think I've found a solution to our problem. This is a mnemonic 
scrambler,” he explained. “If we can place this on Jean's head, she won't be 
able to think clearly. I can use my own telepathic bond with Jean to cut her 
off from her Phoenix powers.” 


“There's only one problem, prof,” said Wolverine. “How are we 
gonna find her?” 


Cyclops frowned, concentrating hard. “She's returning to Earth. Right 
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A dark figure flew over a sleepy town about fifty miles from 
Professor Xavier's School for Gifted Youngsters. Jean Grey had spent her 


now 


childhood there. When she was a teenager she'd left home to become 
Professor Xavier's first student. Tonight, she was returning home — as 
Dark Phoenix. 


As Dark Phoenix approached her childhood home a thick fog filled 
the air around her. Instantly, Dark Phoenix suspected that Storm was there. 


“Surprise, my friend,” came Storm's voice. “I'm sorry, but this is for 
your own good!” 


Storm slapped the professor's scrambler on the head of her former 
teammate. Dark Phoenix felt a blinding pain fill her skull. She struggled to 
remove the headband, but it was useless. She let out a terrible scream, and 
then fell from the sky. 


“My mind is on fire!” she wailed. “Can't concentrate... can't use my 
powers...” 


Colossus reached out and grabbed Dark Phoenix's ankle as she came 
crashing to the ground. “Don't fight us,” he said. “We've come to help 
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you. 
“T don't need your help!” Dark Phoenix screamed. 


She wrestled free of Colossus. Then she shot a telekinetic burst at 
him, and he tumbled to the ground. 


“This scrambler may limit my powers,” Dark Phoenix said through 
clenched teeth. “But I'm still far from helpless!” 


Dark Phoenix flew high above the X-Men. Storm followed in hot 
pursuit. She created a blinding snowstorm with a fierce wind. 


“Let us help you!” Storm begged. 


Dark Phoenix pulled back and sent a horrifying burst of energy — 
fueled by the star she had consumed — at her former friend. Storm was 
dashed to the ground, senseless. 


“Temper, temper, carrot-top.” Wolverine said, popping his claws. “I 
dare ya ta fight on my level.” 


Dark Phoenix couldn't resist the dare. She landed and prepared herself 
for Wolverine's angry blows. Wolverine stalked his former teammate. He 
knew he had to bring her down — no matter what happened to Jean or 
himself. 


Wolverine grappled Dark Phoenix to the ground. He held her firmly 
in his viselike grip. 


“Strike!” Dark Phoenix begged. There were tears in her eyes. “While 
the human part of me is still in control! Please!” 


For an instant, Jean Grey was back. Wolverine let down his guard. A 
second later, the air around him glowed with electricity. A powerful jolt 
sent him flying backwards. He landed on the ground in a heap. 


“What a pity,” Dark Phoenix spat. “I've overloaded your precious 
scrambler.” She pulled the mangled metal band from her head. 


“You can't stop me. You shouldn't have tried. Now that I have you,” 
she snarled, “what am I going to do with you?” 


“Jean, if there is anything human left inside you —” Colossus begged. 
“There isn't,” Dark Phoenix stated flatly. 

“Then finish me off,” Cyclops challenged her. “If you can.” 

“You're not worth the energy it would take,” Dark Phoenix replied. 


“That may be one reason why you're willing to spare my life,” said 
Cyclops. “But there's another one, too. Maybe, somewhere inside you, 
you're still Jean Grey. You can't kill us!” 


“Cyclops,” Professor Xavier warned, “stand back.” The professor had 
come with the X-Men, but stayed hidden until he was needed. 


A strong light filled the sky. One moment, Dark Phoenix loomed 
overhead. The next, she had fallen to the ground. 


“What did you do to her?” Cyclops demanded. 


“While you were talking to Dark Phoenix, I psi-blasted her,” 
Professor Xavier explained. “If I'm right, Dark Phoenix is gone.” 


Cyclops ran to her side and took her in his arms. “Jean!” he cried. “I 
love you more than anything else in the world!” As soon as he said the 
words, Jean opened her eyes and smiled. 


The X-Men rushed over to welcome back their teammate. But their 
reunion was cut short. A yellow glow filled the night sky. 


“What on Earth is happening?” exclaimed the professor. 


A strange sound filled the air. Time as they knew it stood still. One 
moment, they were all standing outside the house where Jean Grey had 
grown up. Then, before they knew it, they were aboard a spaceship! 


GHAPTER 6 


ARIN'NN HAELAR! 


“X-Men! Heed the words of Gladiator. I am leader of the Shi'ar 
Imperial Guard!” a deep voice announced. “You stand before Lilandra, 
Empress of the Shi'ar. She controls your fate!” 


Gladiator was a tall man with purple skin. He was wearing a long red 
cape. His hair stood straight in a mohawk. Beside him stood a woman 
dressed in silver. Her eyes had curving black lines drawn at the sides of 
them. 


“Lilandra,” Professor Xavier exclaimed, recognizing his old friend. 
“What's this all about? Why have you kidnapped us?” 


“It was not my wish to bring you here against your will,” Lilandra 
said. “But as empress, I must think first about my people. Their safety — 
and the safety of the entire universe.” She held out her golden staff. 


“Phoenix must be destroyed!” she said. 
“Me?” Jean Grey cried. “But why?” 


“When Phoenix traveled into space she consumed an entire star,” 
explained Lord Chamberlain. “A whole planet was destroyed. The 


explosion also claimed a Shi'ar warship.” 
The X-Men listened in stunned silence. 
Jean Grey covered her ears. “No!” she shouted. “That wasn't me!” 


“You're talking about Dark Phoenix!” Cyclops cried. “She no longer 
exists.” 


“Cyclops is right,” Professor Xavier added. “Her power is under 
control now. I've seen to it personally.” 


“What happened once may happen again,” Lilandra said firmly. “So 
long as Phoenix exists — in any form, at any power level — she is a threat 
to all living beings. I am sorry, Xavier. Warriors, take her!” 


Armed guards rushed into the room. They surrounded Jean. The X- 
Men watched helplessly as their teammate was taken captive. 


Professor Xavier raised himself up in his chair, held a fist high in the 
air and shouted, “Lilandra — wait! Arin'nn haelar! For Jean Grey's life, I 
challenge you to a duel of honor!” 


“Magnificent, Charles, “ said Lilandra. “You learned much about the 
Shi'ar during your stay on my homeworld. The arin'nn haelar is a 
challenge that cannot be refused.” 


“We agreed that Phoenix must be destroyed,” Lord Chamberlain said. 


“I must speak with my allies,” said Lilandra, waving away Lord 
Chamberlain. 


With that, Lilandra strode over to a wall- size screen. Soon she was 
speaking with strange-looking aliens from all over the galaxy. 


“T accept your challenge, Charles,” Lilandra announced when she 
returned. “The X-Men will fight my Imperial Guard.” 


The X-Men didn't know whether to be happy or horrified. The 
Imperial Guard were a powerful group of alien superbeings. They were as 
strong as the X-Men. 


“The duel begins at dawn,” Lilandra continued. “And Charles —” 
“Yes?” Professor Xavier replied. 


Lilandra sighed heavily. “I pray that you will not live to regret your 
decision.” 


CHAPTER ‘7 


BATTLE ON THE MOON 


“The X-Men and the Imperial Guard will fight until one team or the 
other is defeated,” Lilandra explained the next morning. The X-Men stood 
before her in a Shi'ar transporter room. “If the X-Men win, those who 
survive will be set free. If my Imperial Guard wins,” she said firmly, 
“Phoenix — Jean Grey — is ours, to do with as we will. Do you 
understand?” 


“We do,” Cyclops replied. “You have our word on that.” 
“Beam them down!” Lilandra ordered. 


The battle was to take place in the Blue Area of the Earth's moon. It 
was a deep crater, with a very Earth-like environment. 


As they stepped into the transporter bays, the X-Men felt torn. They 
knew they had to support their teammate. But fighting the Imperial Guard 
was one of the toughest challenges they could face. 


A few seconds later, they were standing deep inside the crater in the 
Blue Area. The sky above them was pitch black. All around them were 
ruined buildings and machinery. They had been built by the people who 
once lived there. 


Jean psi-scanned the area. “I can detect no other thoughts,” she told 
Cyclops. “We're alone here.” 


“That won't last long,” Cyclops replied. “On your toes, people. I've 
briefed you about the Imperials we've met before —” 


“But they've added new members,” Wolverine growled. “So we gotta 
be ready for anything.” 


“Hold it!” Jean shouted. “I'm picking up many telepathic 
impressions!” 


“There, Jeannie!” Wolverine pointed to a flash of light on the far side 
of the crater. “That must be the Guard teleportin' down.” 


Cyclops surveyed the terrain. The plaza they were standing in was 
wide open. “There's no cover here,” he said. “It's the perfect place for an 
ambush.” He pointed to a street that ran between two-story buildings. 
“We'll head down there. You lead, Colossus.” 


“Yes, my friend,” Colossus replied. 


An explosion rocked the buildings above them as the X-Men entered 
the street. 


“Watch out!” Cyclops cried. 


A fiery figure emerged from the flames. “You cannot hide from us, X- 
Men,” he cried. “No matter how hard you try, you will not win.” 


“We'll see about that, Starbolt,” Cyclops shouted. He directed a 
powerful optic blast at Starbolt. Across the way, Wolverine saw a gigantic 
green robot heading straight for them. 


“Come on!” Wolverine urged. “We gotta take these guys out, before 
they team up on Cyclops.” 


Storm and Colossus took off with Wolverine. Jean and Scott were left 
to handle Starbolt. 


“T think we should stay and help Jean and Scott,” Colossus said. 
“Not when we got this guy to stare down,” Wolverine shot back. 


“Organic beings,” the green robot announced, “we are Warstar. We 
offer you honorable surrender.” 


“Nothin' honorable about givin' up, bub,” Wolverine howled. “And I 
ain't about to do it!” 


Snikt! 


Wolverine approached Warstar, his adamantium claws ready for 
action. Colossus was a step ahead of his teammate. He pounded a steel fist 
into the robot's stomach. 


“Tf that's the way you want it,” Warstar said. A small humanoid robot 
leapt out of the large robot's back. He wrestled Colossus to the ground and 
was about to take on Wolverine. 


Storm had to act — and fast. She flew high above her teammates, 
only to find that the environment in the crater made it hard to use her 


powers. There was just enough oxygen to breathe. But not enough 
atmosphere to summon weather. Her elemental powers were almost 
useless! 

“My apologies, X-Men,” cried Gladiator. “But it is time for me to 
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act 


Suddenly, the floor beneath the X-Men gave way as Gladiator tore it 
up. Wolverine and Colossus tumbled into the gaping hole. Because of the 
change in atmospheric pressure, Storm was sucked down into the hole too. 
Slowly, the three of them climbed out of the pit. Storm went first, with 
Wolverine and Colossus clinging to her cape. 


“Wolverine, look!” Storm cried when they finally got out of the hole. 
She pointed to a glass building next to them. 


A short, purple alien creature stood beside the building. “I am called 
Earthquake,” he announced. “Behold the reason why!” 


The ground beneath their feet began to rock and shake. Storm was 
able to hurl herself out of the way. But Wolverine and Colossus both lost 
their balance — and went crashing through the wall of the glass building. 


“Wolverine!” Storm shouted. “Colossus!” 


Storm knew she didn't dare save them until she'd dealt with 
Earthquake. Suddenly he sent rocks spraying at her. 


“First win goes to the Imperial Guard!” Gladiator announced. 


Cyclops fired his optic blast at Raksor, a Skrull warrior who'd come 
to aid the Imperial Guard. 


“They're holding on until reinforcements arrive,’ Cyclops told Jean. 
“This looks bad.” 


“T can't keep telepathic contact with the others,” Jean replied. “We're 
losing, Scott.” 


“Don't say that,” Scott said. “We can't lose. You know what will 
happen —” 


While the battle around them went on and on, Jean made a decision. 
Her friends needed help — now. She had to find the power within herself 
to win this battle. 


Yellow and orange flames filled the sky. The birdlike Phoenix effect 
took shape around her. She felt herself begin to transform... 


CHAPTER 8 


PHOENIX RETURNS 


A monstrous plasma bolt lit up the darkness of outer space. It nearly 
blinded the X-Men, who were recovering from their wounds. 


Jean had become Phoenix once more! 


Lilandra and Professor Xavier were watching the fight from a starship 
orbiting the moon. Jean's transformation punched a hole in the starship's 
defensive force fields. Aboard the ship, there was instant and total chaos. 


“Captain, alert the grand fleet! Plan Omega!” Lilandra ordered. “If we 
fail in our mission to stop Phoenix, then burn this world, this galaxy — 
this entire stellar cluster! Do whatever is necessary to destroy her. It is the 
only way to save the universe!” 


Professor Xavier's heart sank. He knew Lilandra was right. 


I must act now, Xavier realized, to save life as we know it! He sent a 
telepathic message to his students. Hear me, my X-Men! 


Cyclops tuned in to the professor's thoughts. Cyclops, the professor 
told him. Attack Phoenix now! Before she can tum into Dark Phoenix — 
and destroy us all! 


Cyclops had no choice. He opened his ruby quartz visor as wide as 
possible. Then he aimed his optic blasts at a nearby building. 


“Forgive me, Jean,” he whispered. 


A million tons of stone and steel toppled onto Phoenix. She managed 
to save herself with a telekinetic shield. But the impact brought her to her 
knees. 


Storm came running to help Cyclops. 
“It's up to us to stop her,” Cyclops said. 


“Is such a thing possible?” Storm asked. 


“T don't know, Ororo,” Cyclops replied. “But we have to try. We have 
to make her use up her power. She's got to burn herself out.” 


Storm concentrated as hard as she could. Slowly the air began to stir 
within the huge crater. It swirled faster and faster until a tornado 
surrounded Phoenix. She was trapped by the strong winds, unable to move. 


By now, Wolverine and Colossus had come to help. “Fastball special, 
Petey,” Wolverine cried out. He meant the move he and Colossus used in 
the Danger Room back at the X-Mansion. “Because of the moon's lighter 
gravity, I'll play pitcher instead of you.” 


“You're asking me to hurt a friend,” Colossus protested. “I can't do 
that.” 


“We're not facin' Jeannie anymore,” Wolverine growled, lifting 
Colossus high over his head. “This is Phoenix we're messing with. We 
can't let her take out the universe!” 


With that, Wolverine hurled Colossus through the atmosphere. His 
steel body made contact with Phoenix. But at the last minute, he held back. 


“T can't hurt you, Jean!” Colossus cried. 


“You should have,” Jean replied. Her power was dampened, but it still 
raged within her. “The Phoenix is a cosmic power. It can't be controlled. 
So long as I live, there is always the danger that I will become Dark 
Phoenix. You should destroy me and return the Phoenix force to its cosmic 
home!” 


“No!” Cyclops shouted. “It doesn't have to be like this!” 


But Cyclops was wrong. Already, Jean felt the dark power growing 
within her. She couldn't control it. Dark Phoenix was about to be reborn! 
She had to escape! Jean ran for the safety of an abandoned building 
nearby. 


“Jean, wait!” Scott cried. “You're not giving us any choice.” 


Jean held Cyclops back with a telekinetic shield. “Don't you see?” she 
cried, her voice echoing in the darkness. “You of all people should 
understand. I'm scared, Scott. I can feel Dark Phoenix inside me, taking 
over.” 


“Fight it,” Scott said, struggling against Jean's shield. “Resist it!” 


“T destroyed an entire planet,” Jean cried. “I can't live with that, Scott. 
I can't live with the fear that it could happen again.” 


From the Shi'ar spaceship, Professor Xavier listened to Jean beg Scott 
to end her misery. There was only one way to save Jean and prevent Dark 
Phoenix from rising again. 


It was up to him to send the Phoenix force back to its cosmic home — 
once and for all. 


CHAPTER 9 


PSI-WAR 


Cyclops watched as an awesome pink light surrounded Phoenix. 
Instantly, she disappeared into a hot mist. 


“Jean!” Cyclops shouted. 
Cyclops, came Xavier's mental message. Stand back. 


“Professor Xavier!” Scott cried, recognizing their teacher's voice. 
“What have you done to her?” 


I surrounded her with my mind blast, Xavier explained. I had no 
choice. Now stand aside. I don't want you to get hurt. 


“What are you going to do?” Cyclops asked. 


A psi-war, a merging of the minds with Jean, Professor Xavier 
explained. It's a battle — for the future of her mind and soul. 


“Good luck, old man,” Dark Phoenix called out from the pink mist. 
The destructive force inside her was building, and she was caught in its 
evil web. “You don't know what you're doing. Remember my power!” 


Power without restraint, Xavier shot back. I must fight you, Jean. I 
must — I will — win! 


“Will you?” Dark Phoenix replied. “We'll see about that!” 


Xavier didn't know if Jean would survive the mental attack. But it 
was his only choice. 


From the Shi'ar spaceship, Charles Xavier engaged Jean in a 
superstrong mindlink. The psi-war had begun! Down on the moon Dark 
Phoenix resisted with all her mental powers. 


The birdlike shape of the Phoenix effect emerged from the pink mist 
that surrounded Jean. The mist became fire and turned orange. The heat 
was incredible. The fiery bird grew until it filled the sky. The X-Men heard 
Jean's cries. Scott imagined Jean's pain, and wished he could endure it for 
her. 


The struggle seemed to go on forever. The professor's only hope was 
to harness the Phoenix force, and expel it from Jean's body. 


The end came suddenly. One moment, Dark Phoenix was lighting up 
the sky with her bird-shaped flames. The next, Jean collapsed to the 
ground like a puppet with its strings cut. Cyclops ran over to Jean and held 
her in his arms. 


“Jean,” Cyclops moaned. “Come back to me.” 


At that moment, Xavier and Lilandra beamed down from the starship 
to join the X-Men. 


“Would have lost...” the professor mumbled, exhausted. “Felt Jean... 
fighting her Phoenix self... helping me. I am so proud...” 


“You've got your justice, Lilandra,” Cyclops burst out. “The universe 
is safe! I hope you're —” Cyclops stopped. He realized that Lilandra and 
the professor weren't listening. They were looking past him — at Jean. 


The glare was blinding. The Phoenix force was separating from Jean's 
still form, growing and rising. It towered over them, bathing them in a 
warm light. It was so bright they were forced to shield their eyes. It spoke 
in female voice they wouldn't soon forget. 


“T am the entity known to you as Phoenix. I became one with Jean 
Grey. Then I discovered the forces that humans call emotions. They were 
powerful beyond my knowing. They distracted me. I lost my way. Now I 
am as I was. Free.” 


“And what of jean?” Cyclops demanded. 


“The radiance within her is no more, Phoenix continued. “It can be 
rekindled only by taking the flame from another.” 


Cyclops stood up. "Then take mine.” 


Wolverine came up from behind and pushed Cyclops aside. “Sorry, 
bub — you're outta line. I'm your man.” 


Cyclops grabbed Wolverine's arm and spun him around. Wolverine 
popped his claws. 


“You know I can't let you do this!” Cyclops shouted. 
“T ain't givin' you a choice!” Wolverine shot back. 


Suddenly the glow from Phoenix became more intense. “Jean Grey 
would not allow her flame to be reborn at the price of Scott Summers's 
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own. 
“I... I can't accept that,” said Cyclops. 


“Seems to me ya have to,” Wolverine cut in. He turned to face 
Phoenix. “Let's do it.” 


Suddenly Phoenix moved closer to them all — and then vanished into 
the cosmos. 


Jean sat up and rubbed her eyes. “Scott?” she said. “What's going 
on?” 


“Jean!” Scott cried. “You're alive!” 


Jean had helped the professor, with her own strength, to defeat the 
dark powers inside her. The Phoenix force was gone. She was Jean Grey 


once again! 


The X-Men prepared to return to Earth. They had survived the most 
difficult battle of their lives. Lilandra saw them off at the entrance to the 
stargate that would take them home. 


“You have won a great victory,” Lilandra told the X-Men. “You made 
sure that the Phoenix force will not return to cause more destruction. You 
have saved my people. And you have saved the universe.” 


“Thank you, Lilandra,” Professor Xavier replied. “I'm looking 
forward to spending time with you and your people before I return home.” 


One by one, the X-Men entered the stargate for their journey back to 
Earth. Jean took a long last look at the stars. It was unbelievable that she, 
as Dark Phoenix, had caused so much destruction! The universe seemed so 
peaceful now, but she knew she was responsible for much pain and 
suffering. She offered a silent prayer for those she had destroyed. 


Jean reached out for Cyclops' hand, and headed for home with 
Colossus, Storm, and Wolverine by her side. She felt so grateful. Her 
teammates had risked their lives to save her! 


